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05/01/2008 200812200954  DOMESTIC/AMENDMENT TO 50,00 100.00 .00 .00
ARTICLES (AMD)
Receipt
This is not a bill. Please do not remit payment.

FROST BROWN & TODD

10 W, BROAD ST,, STE 2300
COLUMBUS, OH 43215

CopY
.00

STATE OF OHIO
CERTIFICATE

Ohio Secretary of State, Jennifer Brunner

608095

It is hereby certified that the Secretary of State of Ohio has custody of the business records for
CINCINNATI BELL INC.

and, that said business records show the filing and recording of:

Witness my hand and the seal of
the Secretary of State at Columbus,
Ohio this 29th day of April, AD,

Document(s) Document No(s):
DOMESTIC/AMENDMENT TO ARTICLES 200812200954

s / 2008,
o ] ;g
United States of America g; ’
State of Ohio
Office of the Secretary of State Ohio Secretary of State
EXHIBIT B
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Prescribed by: Expediie this FOrm: e osn
The Ohio Secretary of State Wlﬁﬁﬂﬂi&%ﬁ?ﬁ  Eatfawlivgs,
Central Ohio: (614) 466-3910 PO Box 1380
Tolt Frce: 1-877-S0S-FILE (1-877-767-3453) ®ves o lumbus, OH 43216

 Racquires an aiditional foa of §100 €7
O PG Box 1329 K
©  Columbus, OH 43216

Certificate of Amendment by Directors o
or Incorporators to Articles .

www.s0s.slate.oh.us
a-mail. busserv@sos.state.oh.us

{Domestic) .
Filing Fee $50.00 e o
(CHECK ONLY ONE (1) BOX) N 02 :
{1YJ Amendment by Directors [(Z)E]Amandmanl by Incorporators : Ly -
Amended by Directors (123-AMDD} [ lamended by Incorparators (1 24-AMDI) . s v

Complete the generat information in this section for the box checked above. |

b AR

Name of Corporation Cincinnati Bell inc,

Gharter Number 808095

Please check if additions! pravisions sttached hereto are Incorporated hereln and made 3 part of these articles of organization,

:.Cumeleu tha Information in thie ssctlon H hox (1) s checked.

Name and Title of Officer Christophar J. Wiison VP, Genaral Counsel & Sec.
{neme} {tiite)
(CHECK ONLY ONE (1} BOX)
A masting of the directors was duly celled and held on April 25, 2008
(Date)

{73 in an writing signed by all the Direclors pursuant to section 1701.54 of the ORC

The following resolution was adopted pursuant to section YNNG 1701.72(8) _of the ORC:
{Ingert proper peragraph number)

RESOLVED, That, the Board of O hereby adopts the Amended and tated Articles to
consolidate the original articles, d articles and all adopted amendments and filings tha! are in

force at such time, which adaption is effactive upon the effectivenass of tha amendments to the Restated

Amended Articles of Incorporation, as amendad, of the corporation that were adopted by the shargholders

at the 2008 Annual Meeling (upon filing such amendmants with the Secretary of State of Qhio).

0 Page 10f2 Last Ravised: May 2002
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[Complete the information in this I!cﬂgl‘: i box {2} 1e checked. |

WE, the undersigned, being all of the incorporators of the above named carporation, do certify that the subscriptions
to shares have not haen received and the initial directors are not named in the ariticles. Ws hereby have elected 10

amend the articles as follows:

REQUIRED
Must be authanticated (signed) l % K . ’ 1 i
by an authorized reprasentati Zoyoon £, IDDL /J{uue 2¢ 2008
(8eo Instructions) Authorized Reprettintative Date
Christopher J. Wilson
(Print Name)
Vice President, General Counsel and
Sacretary
Authorized Representative Date
{Print Name)
Authorized Representative Date
(Print Name)
540 Page20of2 Lpst Revised: May 2002
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AMENDED AND RESTATED ARTICLES OF INCORPORATION
OF
CINCINNATI BELL INC.

FIRST: The name of the corporation is Cincinnati Bell Inc.

SECOND: The place in Ohio where its principal office is located is Cincinnati, Hamilton
County.

THIRD: The purpose for which the corporation is formed is to engage in any lawful act
or activity for which corporations may be formed under Sections 1701.01 to 1701,98, inclusive,
of the Ohic Revised Code.

FOURTH: The number of shares that the corporation is authorized to have outstanding is
480,000,000 common shares, $.01 par value (classified as “Common Shares”), 1,357,299 voting
preferred shares without par value (classified as “Voting Preferred Shares”) and 1,000,000 non-
voting preferred shares without par value (classified as “Non-Voting Preferred Shares™). The
preferred shares of both classes are collectively referred to herein as “Preferred Shares.” The
express terms of the shares of each of such classes are as follows:

1. Preferred Shares may be issued from time to time in one or more seri¢s. All
Preferred Shares of all series shall rank equally and be identical in all respects except that
only Voting Preferred Shares shall be voting shares and except that the board of directors
is authorized to adopt amendments to the Amended Articles in respect of any unissued or
treasury Preferred Shares and thereby to fix or change, to the full extent now or hereafter
permitted by the laws of Ohio, the division of such shares into series and the designation
and authorized number of shares of each series and, subject to the provisions of this
Article Fourth, the relative rights, preferences and limitations of each series and the
variations in such rights, preferences and limitations as between series and specifically is
authorized to fix or change with respect to each series:

(a) the dividend rate on the shares of such series, the dates of payment of
such dividends, and the date or dates from which such dividends shall be
curmulative;

(b) the times when, the prices at which, and all other terms and conditions
upon which, shares of such series shall be redeemable;

(c) the amounts which the holders of shares of such series shall be entitled
10 receive upon the liquidation, dissolution or winding up of the corporation,
which amounts may vary depending on whether such liquidation, dissolution or
winding up is voluntary or involuntary and, if voluntary, may vary at different
dates;

{d) whether or not the shares of such series shall be subject to the
operation of a purchase, retirement or sinking fund and, if so, the extent to and
manner in which such purchase, retirement or sinking fund shall be applied to the

Page |
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purchase or redemption of the shares of such series for retirement or for other
corporate purposes and the terms and provisions relative to the operation of such
fund or funds;

{¢) whether or not the shares of such series shall be convertible into or
exchangeable for shares of any other class or series and, if so, the price or prices
or the rate or rates of conversion or exchange and the method, if any, of adjusting
the same;

(f) the restrictions, if any, upon the payment of dividends or making of
other distributions on, and upon the purchase or other acquisition of, Common
Shares;

(g) the restrictions, if any, upon the creation of indebtedness, and the
restrictions, if any, upon the issue of shares of such series or of any additional
shares ranking on a parity with or prior to the shares of such series in addition to
the restrictions provided for in this Article Fourth; and

(h) such other rights, preferences and limitations as shall not be
inconsistent with this Article Fourth,

All shares of any particular series shall rank equally and be identical in all respects except that
shares of any one series issued at different times may differ as to the date from which dividends
shall be cumulative,

2. Dividends on Preferred Shares of each series shall be cumulative from the date
or dates fixed with respect to such series and shall be paid or declared or set apart for
payment for all past dividend periods and for the current dividend period before any
dividends (other than dividends payable in Common Shares) shall be declared or paid or
set apart for payment on Common Shares. Whenever, at any time, full cumulative
dividends for all past dividend periods and for the current dividend period shall have been
paid or declared and set apart for payment on all then outstanding Preferred Shares and
all requirements with respect to any purchase, retirement or sinking fund or funds for all
series of Preferred Shares shall have been complied with, the board of directors may
declare dividends on Common Shares, and Preferred Shares shall not be entitled to share
therein.

3. Upon any liquidation, dissolution or winding up of the corporation, the holders
of Preferred Shares of each series shall be entitled to receive the amounts to which such
holders are entitled as fixed with respect to such series, including all dividends
accumulated to the date of final distribution, before any payment or distribution of assets
of the corporation shall be made to or set apart for the holders of Common Shares, and
afier such payments shall have been made in full to the holders of Preferred Shares, the
holders of Common Shares shall be entitled to receive any and all assets remaining to be
paid or distributed to shareholders, and the holders of Preferred Shares shall not be
entitled to share therein. For the purposes of this paragraph, the voluntary sale,

Page 2
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conveyance, lease, exchange or transfer of all or substantially all the property or assets of
the corporation or a consolidation or merger of the corporation with one or more other
corporations {whether or not the corporation is the corporation surviving such
consolidation or merger) shall not be deemed to be 4 liquidation, dissolution or winding
up, voluntary or involuntary.

4. Each outstanding Common Share and each outstanding Voting Preferred Share
shall entitle the holder thereof to one vote on each matter properly submitted to the
shareholders for their vote, consent, waiver, release or other action, subject to the
provisions of law from time to time in effect with respect to cumulative voting. Except as
otherwise required by law or by this Article Fourth, Non-Voting Preferred Shares shall
not entitle the holders thereof to vote, consent, waive, release or otherwise act on any
question or in any proceeding or to be represented at or receive notice of any meeting of
shareholders.

5. So long as any Preferred Shares are outstanding, the corporation will not (a)
without the affirmative vote or consent of the holders of at least two-thirds of all
Preferred Shares at the time outstanding, (1) authorize shares ranking prior to Preferred
Shares or (2) change any provision of this Article Fourth so as to affect adversely
Preferred Shares; (b) without the affirmative vote or consent of the holders of at least
two-thirds of any series of Preferred Shares at the time outstanding, change any of the
provisions of such series so as to affect adversely the shares of such series; or (¢) without
the affirmative vote or consent of the holders of at least a majority of all Preferred Shares
at the time outstanding, (1) increase the authorized number of Preferred Shares or 2)
authorize shares of any other class ranking on a parity with Preferred Shares.

6. Whenever, at any time or times, dividends payable on Preferred Shares shall
be in default in an aggregate amount equivalent to six full quarterly dividends on any
series of Preferred Shares at the time outstanding, the number of directors then
constituting the board of directors of the corporation shall ipso facto be increased by two,
and the outstanding Preferred Shares shall, in addition to any other voting rights, have the
exclusive right, voting separately as a class and without regard to series, to efect two
directors of the corporation to fill such newly created directorships, and such right shall
continue until such time as all dividends accumulated on all Preferred Shares to the latest
dividend payment date shall have been paid or declared and set apart for payment.

7. If the amounts payable with respect to any requirement to retire Preferred
Shares are not paid in full with respect to all series as to which such requirement exists,
the number of shares to be retired in each series shall be in proporiion to the amounts
which would be payable on account of such requirement if all amounts payable were paid
in full.

8. No holder of shares of any class shall have any preemptive rights.

9. Ofthe 1,357,299 Voting Preferred Shares of the corporation, 400,000 shall
constitute a series of Voting Preferred Shares designated as Series A Preferred Shares

Page 3
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(the “Series A Preferred Shares”) and have, subject and in addition to the other provisions
of this Article Fourth, the following relative rights, preferences and limitations:

(1) DIVIDENDS AND DISTRIBUTIONS.

(A) Subject to the provisions of this Article Fourth, the holders of
the Series A Preferred Shares shall be entitled to receive, when and as
declared by the Board of Directors, out of funds legally available for that
purpose, cumulative dividends in cash on the 1st day of January, April,
July and October in each year (each such date being referred to herein as a
“Quarterly Dividend Payment Daic”), commencing on the first Quarterly
Dividend Payment Date after the first issuance of a Series A Preferred
Share or fraction thereof, in an amount per share per quarter (rounded to
the nearest cent) equal to the greater of (i) $20.00 or (ii) subject to the
provision for adjustment hereinafter set forth, 1,000 times the aggregate
per share amount of all cash dividends, and 1,000 times the aggregate per
share amount (payable in kind) of all non-cash dividends or other
distributions (other than a dividend payable in Common Shares or a
subdivision of the outstanding Common Shares, by reclassification or
otherwise), declared on the Commen Shares, since the immediately
preceding Quarterly Dividend Payment Date or, with respect to the first
Quarterly Dividend Payment Date, since the first issuance of a Series A
Preferred Share or fraction thereof provided that, in the event no dividend
or distribution shall have been declared on the Common Shares during the
period between any Quarterly Dividend Payment Date and the next
subsequent Quarterly Dividend Payment Date, a dividend on the Series A
Preferred Shares of $20.00 per share shall nevertheless be payable on such
subsequent Quarterly Dividend Payment Date.

In the event the corporation shall at any time declare or pay any dividend
on the Common Shares payable in Common Shares, or effect a
subdivision or combination of the outstanding Common Shares (by
reclassification or otherwise) into a greater or lesser number of Common
Shares, then in each such case the amount to which holders of the Series A
Preferred Shares were entitled immediately prior to such event under
clause (ii) of the next preceding sentence shall be adjusted by multiplying
such amount by a fraction, the numerator of which is the number of
Common Shares outstanding immediately after such event and the
denominator of which is the number of Common Shares that were
outstanding immediately prior to such event.

(B) The Board of Directors may fix a record date for the
determination of holders of the Series A Preferred Shares entitled to
receive payment of a dividend or distribution declared thereon, which
record date shall be no more than 60 days prior to the date fixed for the
payment thereof. Dividends shall begin to accrue and be cumulative on

Page 4
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outstanding Series A Preferred Shares from the Quarterly Dividend
Payment Date next preceding the date of issue of such Series A Preferred
Shares, unless the date of issue of such shares is prior to the record date
for the first Quarterly Dividend Payment Date, in which case dividends on
such shares shall begin to accrue from the date of issue of such shares, or
unless the date of issue is a Quarterly Dividend Payment Date or is a date
after the record date for the determination of holders of the Series A
Preferred Shares entitled to receive a quarterly dividend and before such
Quarterly Dividend Payment Date, in either of which events such
dividends shall begin to accrue and be cumulative from such Quarterly
Dividend Payment Date. Accrued but unpaid dividends shall not bear
interest. Dividends paid on the Series A Preferred Shares in an amount
less than the total amount of such dividends at the time accrued and
payable on such shares shall be allocated pro rata on a share-by-share
basis among all such shares at the time outstanding.

(2) LIQUIDATION RIGHTS. In the event of any voluntary or
involuntary liquidation, dissolution or winding up of the corporation, then, subject
to the provisions of this Article Fourth, the holders of the Series A Preferred
Shares shall be entitled to receive, from the assets of the corporation available for
distribution to shareholders, an amount equal to all dividends accumulated to the
date of final distribution plus an amount equal to the greater of (A) $125.00 per
share or (B) an aggregate amount per share, subject to the provision for
adjustment hereinafter set forth, of 1,000 times the aggregate amount to be
distributed per share to holders of Common Shares. All such preferential amounts
shall be paid or set apart for payment before the payment or setting apart for
payment of any amount for, or the distribution of any assets of the corporation to,
the holders of any class of shares ranking junior as to assets to the Series A
Preferred Shares, ot the holders of any series of Preferred Shares ranking junior as
to assets to the Series A Preferred Shares. In the event the corporation shall at any
time declare or pay any dividend on Common Shares payable in Common Shares,
or effect a subdivision or combination of the outstanding Common Shares (by
reclassification or otherwise) into a greater or lesser number of Common Shares,
then in each such case the aggregate amount to which holders of the Series A
Preferred Shares were entitled immediately prior to such event under clause (B) of
the next preceding sentence shall be adjusted by multiplying such amount by a
{raction the numerator of which is the number of Common Shares outstanding
immediately after such event and the denominator of which is the number of
Common Shares that were outstanding immediately prior to such event.

(3) REDEMPTION. The Series A Preferred Shares shall not be
redeemable.

{4) VOTING RIGHTS. Subject to the provisions of this Article Fourth,
each Series A Preferred Share shall entitle the holder thereof to one vote on all
matters submitted to a vote of the shareholders of the corporation. The holders of

Page 3
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fractional Series A Preferred Shares shall not be entitled to any vote on any matter
submitted to a vote of the shareholders of the corporation,

(5) CERTAIN RESTRICTIONS.

(A) Subject to the provisions of this Article Fourth, whenever
quarterly dividends or other dividends or distributions payable on the
Series A Preferred Shares are, in arrears, thereafter and until all accrued
and unpaid dividends and distributions, whether or not declared, on
outstanding Series A Preferred Shares shall have been paid in full, the
corporation shall not:

(i) declare or pay dividends on, or make any other
distributions on, any shares ranking junior (either as to dividends
or upon liquidation, dissolution or winding up) to the Series A
Preferred Shares;

(ii) redeem, purchase or otherwise acquire for consideration
shares ranking junior (either as to dividends or upon liquidation,
dissolution or winding up) to the Series A Preferred Shares;
provided that the corporation may at any time redeem, purchase or
otherwise acquire any such junior shares in exchange for any
shares of the corporation ranking junior (cither as to dividends or
upon dissolution, liquidation or winding up) to the Series A
Preferred Shares;

(ii1) declare or pay dividends on or make any other
distributions on any shares ranking on a parity (either as to
dividends or upon liquidation, dissolution or winding up) with the
Series A Preferred Shares, except dividends paid ratably on the
Series A Preferred Shares and all such parity shares on which
dividends are payable or in arrears in proportion to the total
amounts to which the holders of all such shares are then entitled;

(iv) purchase or otherwise acquire for consideration any
Series A Preferred Shares, or any shares ranking on a parity with
the Series A Preferred Shares, except in accordance with a
purchase offer made in writing or by publication (as detetmined by
the Board of Directors) to all holders of such shares upon such
terms as the Board of Directors, after consideration of the
respective annual dividend rates and other relative rights and
preferences of the respective series and classes, shall determine in
good faith will result in fair and equitable treatment among the
respective series or classes.

(B} The corporation shall not permit any subsidiary of the

Page 6
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corporation to purchase or otherwise acquire for consideration any
shares of the corporation unless the corporation could, pursuant to
paragraph (A) of this subparagraph 5, purchase or otherwise
acquire such shares at such time and in such manner.

(6) REACQUIRED SHARES. Any Series A Preferred Shares purchased
or otherwise acquired by the corporation in any manner whatsoever shall be
retired promptly after the acquisition thereof, All such shares shall upon their
retirement become authorized but unissued Voting Preferred Shares and may be
reissued as part of a new series of Voting Preferred Shares to be created by
resolution or resolutions of the Board of Directors, subject to the conditions and
restrictions on issuance set forth herein.

(7) CONSOLIDATION, MERGER, ETC. In case the corporation shall
enter into any consolidation, merger, combination or other transaction in which
the Common Shares are exchanged for or changed into other shares or securities,
cash and/or any other property, then in any such case the Series A Preferred
Shares shall at the same time be similarly exchanged or changed in an amount per
share, subject to the provision for adjustment hereinafter set forth, equal to 1,000
times the aggregate amount of shares, securities, cash and/or any other property
(payable in kind), as the case may be, into which or for which each Common
Share is changed or exchanged. In the event the corporation shall at any time
declare or pay any dividend on Common Shares payable in Common Shares, or
effect a subdivision or combination of the outstanding Common Shares (by
reclassification or otherwise) into a greater or lesser number of Common Shares,
then in each such case the amount set forth in the next preceding sentence with
respect to the exchange or change of Series A Preferred Shares shall be adjusted
by multiplying such amount by a fraction, the numerator of which is the number
of Common Shares outstanding immediately prior to such event and the
denominator of which is the number of Common Shares that were outstanding
immediately prior to such event.

10. Ofthe 1,357,299 Voting Preferred Shares of the corporation, 155,250 shall constitute
a series of Voting Preferred Shares designated as 6 3/4% Cumulative Convertible Preferred
Shares (the “6 3/4% Preferred Shares”) with a Liquidation Preference of $1,000 per share (the
“Liquidation Preference™), and have, subject and in addition to the other provisions of this
Article Fourth, the following relative rights, preferences and limitations:

(1) ISSUE DATE. The date the 6 3/4% Preferred Shares are first issued is
referred to as the “Issue Date”.

(2) RANK. The 6 3/4% Preferred Shares will, rank (i) PARTPASSU in right of
payment with each other class of Capital Shares or series of Preferred Shares established
hercafter by the Board of Directors, the terms of which expressly provide that such class
or series ranks on a parity with the 6 3/4% Preferred Shares as to dividend rights and
rights on liquidation, dissolution and winding-up of the corporation (collectively referred

Page 7
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to as “Parity Securities™); (i) junior in right of payment to any Senior Sccurities (as
defined) as to dividends and upon liquidation, dissolution or winding-up of the
corporation and (ili) senior in right of payment as to dividend rights and upon liquidation,
dissolution or winding-up of the corporation to the Common Shares or any Capital Shares
of the corporation that expressly provide that they will rank junior to the 6 3/4%
Preferred Shares as to dividend rights or rights on liquidation, winding-up and dissolution
of the corporation (collectively referred to as *“Junior Securities”). The corporation may
not authorize, create (by way of reclassification or otherwise) or issue any class or series
of Capital Shares of the corporation ranking senior in right of payment as to dividend
rights or upon liquidation, dissolution or winding-up of the corporation to the 6 3/4%
Preferred Shares (“Senior Securities”) or any obligation or security convertible or
exchangeable info, or evidencing a right to purchase, shares of any class or series of
Senior Securities without the affirmative vote or consent of the Holders of at least 66
2/3% of the outstanding 6 3/4% Preferred Shares.

(3) DIVIDENDS. The Holders of the 6 3/4% Preferred Shares will be entitled to
receive, when, as and if dividends are declared by the Board of Directors out of funds of
the corporation legally available therefor, cumulative preferential dividends from the
Lssue Date of the 6 3/4% Preferred Shares accruing at the rate of $67.50 per 6 3/4%
Preferred Share per annum, or $16.875 per 6 3/4% Preferred Share per quarter, payable
quarterly in arrears on January 1, April 1, July 1, and October | of each year or, if any
such date is not a Business Day, on the next succeeding Business Day (each, a “Dividend
Payment Date”), to the Holders of record as of the next preceding December 15, March
15, June 15, and September 15 (each, a “Record Date™). In addition to the dividends
described in the preceding sentence, a Holder of any outstanding 6 3/4% Preferred Shares
will be entitied to a dividend in an additional amount (the “Supplemental Dividend”), to
the extent not previously paid on the 6 3/4% Preferred Shares, equal to all accumulated
and unpaid dividends on the shares of IXC 6 3/4% Preferred Stock (as defined)
oulstanding on the effective date of the merger of Ivory Merger Inc., a wholly-owned
subsidiary of the corporation (“Ivory Merger™), with and into IXC Communications, Inc.
(“TXC™), pursuant to which outstanding shares of IXC 6 3/4% Preferred Stock were
converted into the right to receive 6 3/4% Preferred Shares. The Supplemental Dividend,
until paid by the corporation, shalt for all purposes of this Article Fourth be deemed
included with the accrued and unpaid dividends on the 6 3/4% Preferred Shares. Accrued
but unpaid dividends, if any, may be paid on such dates as determined by the Board of
Directors. Dividends will be payable in cash except as set forth below. Dividends payable
on the 6 3/4% Preferred Shares will be computed on the basis of a 360-day year of twelve
30-day months and will be deemed to accrue on a daily basis. Dividends (other than the
Supplemental Dividend) may, at the option of the corporation, be paid in Common
Shares if, and only if, the documents governing the corporation’s indebtedness that exist
on the Issue Date then prohibit the payment of such dividends in cash. If the corporation
clects to pay dividends in Common Shares, the number of Common Shares to be
distributed will be caleulated by dividing the amount of such dividend otherwise payable
in cash by 95% of the arithmetic average of the Closing Price (as defined) for the five
Trading Days (as defined) preceding the Dividend Payment Date. The 6 3/4% Preferred
Shares will not be redeemable unless all dividends (including the Supplemental
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Dividend) accrued through such redemption date shall have been paid in full,
Notwithstanding anything to the contrary herein contained, the corporation shall not be
required to declare or pay a dividend if another person (including, without limitation, any
of its Subsidiaries) pays an amount to the Holders equal to the amount of such dividend
on behalf of the corporation and, in such event, the dividend will be deemed paid for all
purposes.

Dividends on the 6 3/4% Preferred Shares (including the Supplemental Dividend) will
accrue whether or not the corporation has earnings or profits, whether or not there are
funds legally available for the payment of such dividends and whether or not dividends
are declared. Dividends will accumulate to the extent they are not paid on the Dividend
Payment Date for the quarter to which they relate. Accumulated unpaid dividends
(including the Supplemental Dividend) will accrue and cumulate at a rate of 6.75% per
annum. The corporation will take all reasonable actions required or permitted under Ohio
faw to permit the payment of dividends on the 6 3/4% Preferred Shares.

No dividend whatsoever shall be declared or paid upon, or any sum set apart for the
payment of dividends upon, any outstanding 6 3/4% Preferred Share with respect to any
dividend period unless all dividends for all preceding dividend periods (including the
Supplemental Dividend) have been declared and paid upon, or declared and a sufficient
sum set apart for the payment of such dividend upon, all outstanding 6 3/4% Preferred
Shares. Unless full cumulative dividends on all outstanding 6 3/4% Preferred Shares
(including the Supplemental Dividend) due for all past dividend periods shall have been
declared and paid, or declared and a sufficient sum for the payment thereof set apart,
then: (i) no dividend (other than a dividend payable solely in shares of Junior Securities
or options, warrants or rights to purchase Junior Securities) shall be declared or paid
upon, or any sum set apart for the payment of dividends upon, any shares of Junior
Securities; (ii) no other distribution shall be declared or made upon, or any sum set apart
for the payment of any distribution upon, any shares of Junior Securities; (iii) no shares
of Junior Securities shall be purchased, redeemed or otherwise acquired or retired for
value (excluding an exchange for shares of other Junior Securities or a purchase,
redemption or other acquisition from the proceeds of a substantially concurrent sale of
Junior Securities) by the corporation or any of its Subsidiaries; and (iv) no monies shall
be paid into or sct apart or made available for a sinking or other like fund for the
purchase, redemption or other acquisition or retirement for value of any shares of Junior
Securities by the corporation or any of its Subsidiaries, Holders of the 6 3/4% Preferred
Shares will not be entitled to any dividends, whether payable in cash, property or stock,
in excess of the full cumulative dividends as herein described.

(4) LIQUIDATION PREFERENCE. Upon any voluntary or involuntary
liquidation, dissolution or winding-up of the affairs of the corporation after payment in
full of the Liquidation Preference (and any accrued and unpaid dividends) on any Senior
Securities, each Holder of 6 3/4% Preferred Shares shall be entitled, on an equal basis
with the holders of any other outstanding Parity Securities, to payment out of the assets of
the corporation available for distribution of the Liquidation Preference per 6 3/4%
Preferred Share held by such Holder, plus an amount equal to the accrued and unpaid
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dividends (if any), Liquidated Damages (as defined) (if any) and the Supplemental
Dividend (if any) on the 6 3/4% Preferred Shares to the date fixed for liquidation,
dissolution, or winding-up of the corporation before any distribution is made on any
Junior Securities, including, without limitation, Common Shares of the corporation. After
payment in full of the Liquidation Preference and an amount equal to the accrued and
unpaid dividends, Liquidated Damages (if any) and the Supplemental Dividend (if any)
to which Holders of the 6 3/4% Preferred Shares are entitled, such Holders will not be
entitled to any further participation in any distribution of assets of the corporation.
However, neither the voluntary sale, conveyance, exchange or transfer (for cash, shares
of stock, securities or other consideration) of all or substantially all of the property or
assets of the corporation nor the consolidation or merger of the corporation with or into
one or more corporations will be deemed to be a voluntary or involuntary liquidation,
dissolution or winding-up of the corporation, unless such sale, conveyance, exchange,
transfer, consolidation or merger shall be in connection with a liquidation, dissolution or
winding-up of the affairs of the corporation or reduction or decrease in capital stock.

(5) REDEMPTION. The 6 3/4% Preferred Shares may not be redeemed at the
option of the corporation on or prior to April 5, 2000. After April 5, 2000 the corporation
may redeem the 6 3/4% Preferred Shares (subject to the legal availability of funds
therefor). Notwithstanding the foregoing, prior to April 1, 2002, the corporation shall
only have the option to redeem the 6 3/4% Preferred Shares if, during the period of 30
consecutive Trading Days ending on the Trading Day immediately preceding the date
that the notice of redemption is mailed to Holders, the Closing Price for the Common
Shares exceeded $75 divided by the Conversion Rate effective on the date of such notice
for at least 20 of such Trading Days. Subject to the immediately preceding sentence, the 6
3/4% Preferred Shares may be redeemed, in whole or in part, at the option of the
corporation after April 5, 2000, at the redemption prices specified below (expressed as
percentages of the Liquidation Preference thereof), in each case, together with an amount
equal 1o accrued and unpaid dividends on the 6 3/4% Preferred Shares (excluding any
declared dividends for which the Record Date has passed), Liquidated Damages (if any)
and the Supplemental Dividend (if any) to the date of redemption, upon not less than 15
nor more than 60 days prior written notice, if redeemed during the period commencing on
April 5, 2000 to March 31, 2001 at 105.40%, and thereafter during the 12-month period
commencing on April 1 of each of the years set forth below:

REDEMPTION YEAR RATE
2001 104.73%
2002 104.05%
2003 103.38%
2004 102.70%
2005 102.03%
2006 101.35%
2007 100.68%
2008 and thercafter 100.00%

Except as provided in the preceding sentence, no payment or allowance will be made for
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accrued dividends on any of the 6 3/4% Preferred Shares called for redemption,

On and after any date fixed for redemption (the “Redemption Date”), provided that the
corporation has made available at the office of the Transfer Agenta sufficient amount of
cash to effect the redemption, dividends will cease to accrue on the 6 3/4% Preferred
Shares called for redemption (except that, in the case of a Redemption Date after a
dividend payment Record Date and prior to the related Dividend Payment Date, Holders
of the 6 3/4% Preferred Shares on the dividend payment Record Date will be entitled on
such Dividend Payment Date to receive the dividend payable on such shares), such shares
shall no longer be deemed to be outstanding and alf rights of the Holders of such shares
as Holders of 6 3/4% Preferred Shares shall cease except the right to receive the cash
deliverable upon such redemption, without interest from the Redemption Date.

In the event of a redemption of only a portion of the 6 3/4% Preferred Shares then
outstanding, the corporation shall effect such redemption on a pro rata basis, except that
the corporation may redeem all of the shares held by Holders of fewer than 100 shares (or
all of the shares held by Holders who would hold less than 100 shares as a result of such
redemption), as may be determined by the corporation.

With respect to a redemption pursuant hereto, the corporation will send a written notice
of redemption by first class mail to each Holder of record of the 6 3/4% Preferred Shares,
not fewer than 15 days nor more than 60 days prior to the Redemption Date at its
registered address (the “Redemption Notice”); PROVIDED, HOWEVER, that no failure
to give such notice nor any deficiency therein shall affect the validity of the procedure for
the redemption of the 6 3/4% Preferred Shares to be redeemed except as to the Holder or
Holders to whom the corporation has failed to give said notice or except as to the Holder
or Holders whose notice was defective, The Redemption Notice shall state:

(i) the redemption price;

(ii) whether all or less than all the outstanding 6 3/4% Preferred Shares are to be
redeemed and the total number of 6 3/4% Preferred Shares being redeemed;

(1ii) the Redemption Date;

(iv) that the Holder is to surrender to the corporation, in the manner, at the place
or places and at the price designated, his certificate or certificates representing the 6 3/4%
Preferred Shares to be redeemed; and

(v) that dividends on the 6 3/4% Preferred Shares to be redeemed shall cease to
accumulate on such Redemption Date unless the corporation defaults in the payment of
the redemption price.
Each Holder of the 6 3/4% Preferred Shares shall surrender the certificate or certificates

representing such 6 3/4% Preferred Shares to the corporation, duly endorsed (or
otherwise in proper form for transfer, as determined by the corporation), in the manner
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and at the place designated in the Redemption Notice, and on the Redemption Date the
fult redemption price for such shares shall be payable in cash to the person whose name
appears on such certificate or certificates as the owner thereof, and each surrendered
certificate shall be canceled and retired. In the event that less than all of the shares
represented by any such certificate are redeemed, a new certificate shall be issued
representing the unredeemed shares.

(6) VOTING RIGHTS. Each Holder of record of the 6 3/4% Preferred Shares,
except as required under Ohio law or as provided in paragraph (6) and in paragraphs (2),
(8) and (13) hereof, will be entitled to one vote for cach 6 3/4% Preferred Share held by
such Holder on any matter required or permitted to be voted upon by the shareholders of
the corporation.

Upon the accumulation of accrued and unpaid dividends on the outstanding 6 3/4%
Preferred Shares in an amount equal to six full quarterly dividends (whether or not
consecutive) (together with any event with a similar effect pursuant to the terms of any
other series of Preferred Shares upon which like rights have been conferred, a “Voting
Rights Triggering Event”), the number of members of the corporation’s Board of
Directors will be immediately and automatically increased by two (unless previously
increased pursuant to the terms of any other series of Preferred Shares upon which like
rights have been conferred), and the Holders of a majority of the outstanding 6 3/4%
Preferred Shares, voting together as a class (pro rata, based on Liquidation Preference)
with the holders of any other series of Preferred Shares upon which like rights have been
conferred and are exercisable, will be entitled to elect two members to the Board of
Directors of the corporation. Voting rights arising as a result of a Voting Rights
Triggering Event will continue until such time as all dividends in arrears on the 6 3/4%
Preferred Shares are paid in full. Notwithstanding the foregoing, however, such voting
rights to elect directors will expire when the number of outstanding 6 3/4% Preferred
Shares is reduced to 13,500 or less.

1n the event such voting rights expire or are no longer exercisable because dividends in
arrears have been paid in full, the term of any directors elected pursuant to the provisions
of this paragraph 6 above shall terminate forthwith and the number of directors
constituting the Board of Directors shall be immediately and automatically decreased by
two (until the occurrence of any subsequent Voting Rights Triggering Event). At any
time after voting power to elect directors shall have become vested and be continuing in
Holders of the 6 3/4% Preferred Shares (together with the holders of any other series of
Preferred Shares upon which like rights have been conferred and are exercisable)
pursuant to this paragraph 6, or if vacancies shall exist in the offices of directors elected
by such holders, a proper officer of the corporation may, and upon the written request of
Holders of record of at least 25% of the outstanding 6 3/4% Preferred Shares or holders
of 25% of outstanding shares of any other series of Preferred Shares upon which like
rights have been conferred and are exercisable addressed to the Secretary of the
corporation shall call a special meeting of Holders of the 6 3/4% Preferred Shares and the
holders of such other series of Preferred Shares for the purpose of electing the directors
which such holders are entitled to elect pursuant to the terms hereof; PROVIDED,
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HOWEVER, that no such special meeting shall be called if the next annual meeting of
shareholders of the corporation is to be held within 60 days after the voting power to elect
directors shall have become vested (or such vacancies arise, as the case may be), in which
case such meeting shall be deemed to have been called for such next annual meeting. If
such meeting shall not be called, pursuant to the provision of the immediately preceding
sentence, by a proper officer of the corporation within 20 days after personal service to
the Secretary of the corporation at its principal executive offices, then Holders of record
of at least 25% of the outstanding 6 3/4% Preferred Shares or holders of 25% of shares of
any other series of Preferred Shares upon which like rights have been conferred and are
exercisable may designate in writing one of their members to call such meeting at the
expense of the corporation, and such meeting may be called by the person so designated
upon the notice required for the annual meetings of shareholders of the corporation and
shall be held at the place for holding the annual mectings of shareholders. Any Holder of
the 6 3/4% Preferred Shares or such other series of Preferred Shares so designated shall
have, and the corporation shall provide, access to the lists of Holders of the 6 3/4%
Preferred Shares and the holders of such other series of Preferred Shares for any such
meeting of the holders thereof to be called pursuant to the provisions hereof. If no special
meeting of Holders of the 6 3/4% Preferred Shares and the holders of such other series of
Preferred Shares is called as provided in this paragraph 6, then such meeting shall be
deemed to have been called for the next meeting of shareholders of the corporation.

At any meeting held for the purposes of clecting directors at which Holders of the 6 3/4%

~ Preferred Shares (together with the holders of any other series of Preferred Shares upon

which like tights have been conferred and are exercisable) shall have the right, voting
together as a separate class, to elect directors as aforesaid, the presence in person or by
proxy of Holders of at least a majority in voting power of the outstanding 6 3/4%
Preferred Shares (and such other series of Preferred Shares) shall be required to constitute
a quorum thereof.

Any vacancy occurring in the office of a director elected by Holders ofthe 6 3/4%
Preferred Shares (and such other series of Preferred Shares) may be filled by the
remaining director elected by Holders of the 6 3/4% Preferred Shares (and such other
series of Preferred Shares) unless and until such vacancy shall be filled by Holders of the
6 3/4% Preferred Shares (and such other series of Preferred Shares).

So long as any 6 3/4% Preferred Shares are outstanding, the corporation will not amend
this Atticle Fourth so as to affect adversely the specified rights, preferences, privileges or
voting rights of Holders of the 6 3/4% Preferred Shares or to authorize the issuance of
any additional 6 3/4% Preferred Shares without the affirmative vote of Holders of at least
two-thirds of the issued and outstanding 6 3/4% Preferred Shares, voting as one class,
given in person or by proxy, either in writing or by resolution approved at an annual or
special meeting.

Except as set forth above and otherwise required by applicable law, the creation,
authorization or issuance of any shares of any Junior Securities, Parity Securities or
Senior Securities, or the increase or decrease in the amount of authorized Capital Shares
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